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SECURITIES, ACT OF 1933 
Release No. 5449/January 3, 1974 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10580/January 3, 1974 


ACCOUNTING SERIES 
Release No. 151/January 3, 1974 


DISCLOSURE OF INVENTORY PROFITS REFLECTED 
IN INCOME IN PERIODS OF RISING PRICES 


The year 1973 was a period of rapidly increasing prices in 
the United States when compared to historical economic 
norms for this country. During the year consumer prices 
rose by about 8 percent, wholesale prices by about 16 per- 
cent and the crude industrial materials component of the 
wholesale price index by about 30 percent. There were 
wide fluctuations in the prices of individual items. 


Under such conditions the usefulness of the traditional ac- 
counting measurement model based upon historical cost 

is significantly reduced. The process of matching costs 
against revenues is less likely to produce meaningful eco- 
nomic information if the costs were incurred at a time 
when the price level associated with such goods and ser- 
vices differed significantly from that at the time when reve- 
nues were realized. 


While a continuation or acceleration of the rate of price- 
level change might require a fundamental change in the 
basic accounting measurement model used in preparing 
financial statements, it would be premature for the Com- 
mission to suggest such a change at this time. Careful 
consideration of the many implications of such a major 
step would be necessary both by the Financial Accounting 
Standards Board and by the Commission. At the same 
time, it does not seem appropriate that registrants and ac- 
countants should simply ignore the impact of rapidly 
changing prices on financial statements. 


The most significant and immediate impact of price fluctu- 
ations on financial statement: ‘s normally felt in cost of 
goods sold in the income stét .nent. In period: of rising 
pices, historical cost metho: ‘esult in the inc! :sion of 
“ii.ventory profits” in reported earnings. “Inve icory profit” 
resuits from holding inventories during a period of rising 
inventory costs and is measured by the difference between 
the historical cost of an item and its replacement cost at 
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the time it is sold. Different methods of accounting for in- 
ventories can affect the degree to which “inventory pro- 
fits” are included and identifiable in current income, but 
no method based upon historical cost eliminates or dis- 
closes this “profit” explicitly. Such “profits” do not 
reflect an increase in the economic earnings power of a 
business and they are not normally repeatable in the ab- 
sence of continued price-level increase. Accordingly, 
where such “profits” are material in income statements 
presented, disclosure of their impact on reported earnings 
and the trend of reported earnings is important in- 
formation for investors assessing the quality of 

earnings. 


In recognition of the need for additional disclosure in re- 
gard to inventories and cost of goods sold, the Com- 
mission recently proposed amendments to Regulation S-X 
(Securities Act Release No. 5427, October 4, 1973) which 
would require registrants to indicate “the effect on net in- 
come, if significant, of using current replacement cost [ for 
valuing inventories ] in the computation of cost of sales.” 
To date the Commission has received a large number of 
comments on this proposed disclosure and the effective- 
ness of that requirement in eliciting information about 
“inventory profits.” The comments also indicated that 
problems of implementation existed. The Commission 
has given careful consideration to these comments and has 
concluded that it would not be desirable to adopt final re- 
quirements in this area which would be effective for 1973 
financial statements. At the same time, the Commission 
recognizes that the impact of “inventory profits” on cur- 
rently reported earnings appears to be significant in many 
cases and that failure to make appropriate disclosure may 
result in investors being inadequately informed as to the 
source and replicability of earnings. 


The Commission therefore believes that it would be in the 
best interest of both statement preparers and users to dis- 
close the extent to which reported earnings are comprised 
of potentially unrepeatable and usually unsegregated “in- 
ventory profits.” Accordingly, the Commission urges 
registrants to make disclosure of such amounts prior to the 
adoption of final requirements by the Commission. Such 
disclosure may be made in the financial statements, the 
notes thereto or in textual material accompanying financial 
statements. 


The Commission recognizes that registrants usually do not 
compute cost of goods sold on both an historical cost and 
current value basis so that computation of such amounts 
may often require estimation by the registrant. It is also 
recognized that computational methods or bases of 
valuation other than current replacement cost for each item 
sold might be used in developing useful information about 
such “profits.” For example, computing the cost of goods 
sold for each month using a price-level adjusted inventory 
amount might produce a reasonable and useful estimate of 
such “profits” in some cases. Until final requirements are 
established, registrants are enzouraged to use any method 
or basis deemed appropriate by management in exhibiting 
the impact of such “profits” along with a statement of the 
method or basis used and the reasons for adopting it. 


The determination of cost of sales on a current replacement 


cost basis, however, provides only partial information re- 
garding the effects of inflation on a company’s operations. 
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A second factor is the responsiveness of a company’s selling 
prices to changes in costs. If a company is able to raise 
selling prices immediately upon realizing cost increases (or 
in anticipation of cost increases), its net income in dollar 
terms benefits from inflation. On the other hand, as price 
increases lag behind cost increases the benefit of inventory 
“profits” is offset and the net inflation effect on income 
may be negative. Because of various regulatory restraints 
on prices, many companies may have experienced significant 
pricing lags in the current year. 








The impact of price-level changes does not fall equally 
among companies. Some firms operate in sectors of the 
economy where prices of goods purchased are more volatile 
then selling prices. Accordingly, the Commission urges 
registrants to discuss the relationship of costs and prices 
experienced in the current year in connection with dis- 
closing inventory profits. 


By the Commission. 





George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10579/January 3, 1974 


Admin. Proc. File No. 3-4121 , 


In the Matter of 


CRAIG A. BLANCHARD 
Blocmington, Minnesota 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these proceedings pursuant to Sections 15(b) and 15A of 
the Securities Exchange Act, an offer of settlement was sub- | 
mitted by Craig A. Blanchard, formerly a vice-president 

and treasurer of a registered broker-dealer (“registrant”). 
Solely for the purpose of these proceedings and any other 
administrative proceedings brought pursuant to Sections i 
15A, 15(b) and 19(a) (3) of the Exchange Act, Section 
10(b) of the Securities Investor Protection Act of 1970, 
Sections 203(e) and (f) of the Investment Advisers Act of 
1940 and Section 9(b) of the Investment Company Act of 
1940 and with the further understanding that there will be 
no other administrative proceedings instituted by the Com- 
mission against Blanchard arising out of his capacity as ) 
vice-president and treasurer of the registrant, and without 
admitting or denying the allegations in the order for pro- } 
ceedings, Blanchard consented to findings of willful vio- 
lations as alleged in the order for proceedings and to the 
entry of an order imposing certain remedial sanctions 
against him. 








Upon the recommendation of its staff, the Commission 
determined to accept Blanchard’s offer. On the basis of the 
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order for proceedings and the settlement offer, it is found 
1/ that during the period from about May 1, 1972 to 
about April 11, 1973, Blanchard wilfully aided and abetted 
violations of the following: 


1. Section 15(c) (3) of the Exchange Act and Rule 15c3-1 
thereunder in that securities transactions were effected 

while registrant’s aggregate indebtedness to all other persons 
exceeded 2,000% of its net capital. 


2. Section 15(c) of the Exchange Act and Rule 15c2-4 
thereunder, in that in connection with a distribution of 
Miller Oil Company (“Miller”) securities on a “best efforts 

all or none” basis, there was a failure to promptly transmit 
the money and endorse the checks received in payment for 
such securities to a bank which had agreed in writing to 

hold such funds in escrow for the persons who had beneficial 
interests therein, and to transmit or return such funds 
directly to the persons entitled thereto. 


3. Section 17(a) of the Securities Act and Section 10(b) of 
the Exchange Act and Rule 10b-5 thereunder, in that false 
and misleading statements were made regarding the use of 
the funds obtained during the Miller underwriting. 


4. Section 15(c) (2) of the Exchange Act and Rule 15c2-1 
thereunder, in that securities carried for the accounts of 
customers were hypothecated and commingled with securi- 
ties carried for the accounts of other customers without 
their prior written consent and subjected to liens for sums 
in excess of the aggregate indebtedness of such customers 
regarding such securities. 


5. Section 17(a) of the Exchange Act and Rules 17a-3, 17a- 
5, 17a-11 and 17a-13 thereunder, in that there was a failure 
to (a) accurately make and keep current certain of regis- 
trant’s books and records; (b) file with the Commission re- 
quired notices regarding its net capital, financial condition 
and records; and (d) at least once each calendar quarter 
physically examine and count all securities held and ac- 
count for and verify all securities subject to registrant's 
control or direction but not in its possession. 


6. Sections 15(b) and 17(a) of the Exchange Act and Rule 
15b3-1 thereunder in that there was a failure to promptly 
file with the Commission an amendment to the registration 
form reflecting changes in registrant's officers. 


Blanchard’s offer provides that he may be barred from being 
associated in any capacity with any registered broker, 

dealer, investment aaviser, any investment company or any 
affiliate of any investment company. Blanchard also 

agreed not to practice public accounting before the Com- 
mission for a period of two years from the date of ac- 
ceptance of such settlement offer by the Commission with 
the understanding that after such two year period he will be 
able to practice public accounting before the Commission 
without making any further application to it. 


In light of the foregoing, it is in the public interest to im- 
pose the sanctions consented to in the offer of settlement. 


Accordingly, 1T 1S ORDERED that Craig A. Blanchard be, 
and he hereby is (1) barred from being associated in any 
Capacity with any registered broker, dealer, investment 
adviser, any investment company or any affiliate of any 





investment company, and (2), subject to the above under- 
standing, prohibited from practicing public accounting be- 
fore the Commission for a period of two years. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ These findings are not binding upon any other res- 
pondent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10580/January 3, 1974 


See Securities Act Release No. 5449/January 3, 1974. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10581/January 3, 1974 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act of 
1934 ("Exchange Act”) the temporary suspension of over- 
the-counter trading for a ten-day period commencing at 
2:00 p.m. (EST) on January 3, 1974 and terminating at 
midnight (EST) on January 12, 1974 of the securities of the 
following issuers which have failed to file with the Com- 
mission the indicated reports: 


ALRAC CORPORATION, located in Stamford, Connecticut 
(10-K Annual Report for the fiscal year ended April 30, 
1973); 


ECOLOGY DEVELOPMENT CORP., located in Washington, 
D. C. (10-K Annual Reports for fiscal years ended May 31, 
1972 and May 31, 1973; 10-Q Quarterly Reports for 
quarters ended August 31, 1972; November 30, 1972; 
February 28, 1973; and August 31, 1973); 


HOFFMAN OF NEWARK (formerly Hoffman Products 
Inc.), located in Newark, New Jersey (10-K Annual Report 
for year ended March 31, 1973; 10-OQ Quarterly Reports for 
quarters ended June 30, 1973 and September 30, 1973); 


IT| ELECTRONICS, INC., located in Clifton, New Jersey 
(10-K Annual Reports for fiscal years ended January 31, 
1972 and January 31, 1973; 10-Q Quarterly Reports for 
quarters ended October 31, 1971; April 30, 1972; July 31, 
1972; October 31, 1972; April 30, 1973; and July 31, 1973); 


INSURANCE INDUSTRIES, INC., located in Charlotte, 
North Carolina (All 10-K Annual Reports and 10-O Quarter- 
ly Reports subsequent to September 30, 1971); 


MY TOY CO., INC., located in Brooklyn, New York (10-K 
Annual Report for the year ended June 30, 1973; 10-0 
Quarterly Reports for quarters ended March 31, 1973 and 
September 30, 1973); 
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TRANS NATIONAL COMMUNICATIONS, INC., 

located in New York, New York (Filed under Chapter XI of 
the Federal Bankruptcy Act on April 2, 1971 in the Dis- 
trict Court for the Southern District of New York) (10-K 
Annual Reports for the years ended December 31, 1971 
and December 31, 1972; All 10-O Quarterly Reports for 
1971, 1972, and 1973); and 


UNICO AMERICAN CORP., located in Los Angeles, Cali- 
fornia (10-K Annual Report for the year ended March 31, 
1973; 10-Q Quarterly Reports for the quarters ended June 
30, 1973 and September 30, 1973). 


The Commission initiated the subject suspensions because 
the subject issuers failed to comply with the reporting pro- 
visions of the Exchange Act resulting in the lack of current 
and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with ali other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 
the termination of the trading suspension no quotation may 
be entered unless and until they have strictly complied with 
all of the provisions of said rule. If any broker or dealer 
has any questions as to whether or not he has complied 
with said rule, he should not enter any quotation but 
immediately contact the staff of the Division of Enforce- 
ment in Washington, D. C. If any broker or dealer is un- 
certain as to what is required by Rule 15c2-11, he should 
refrain from entering quotations relating to the securities 

in question until such time as he has familiarized himself 
with said rule and is certain that all of its provisions have 
been met. If any broker or dealer enters any quotation 
which is in violation of said rule, the Commission will con- 
sider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10582/January 4, 1974 


Admin. Proc. File No. 3-3996 
In the Matter of 
SPRAYREGEN & CO., INC. 
200 Park Avenue 

New York, New York 
(814395) 


SPRAY REGEN SECURITIES, INC. 
(814801) 


GERALD SPRAYREGEN 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these proceedings under the Securities Exchange Act, an 
offer of settlement was submitted by Sprayregen & Co., 
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Inc., a registered broker-dealer (“registrant”), Sprayregen 
Securities, Inc., also a registered broker-dealer and a wholly 
owned subsidiary of the registrant (“subsidiary”), and 
Gerald Sprayregen, chairman of the board of directors of 
both registrant and subsidiary (hereafter collectively refer- 
red to as “respondents”). Solely for the purpose of these 
proceedings and without admitting or denying the alle- 
gations in the order for proceedings, respondents consent to 
findings of willful violations as alleged in such order and to 
the imposition of certain sanctions. 





Upon the recommendation of its staff, the Commission 
determined to accept the settlement offer. On the basis of 
the order for proceedings and the settlement offer, it is 
found that: 


1. During the period from about August 16, 1968, to on or 
about October 1, 1968, Gerald Sprayregen willfully vio- 
lated Sections 5(a) and 5(c) of the Securities Act of 1933, 
in that he offered to sell, sold, and delivered to the public 
unregistered securities in the form of limited partnership 
interests in The Convertible Fund (“Convertible”) and The 
Leverage Fund (“Leverage”). 


2. Gerald Sprayregen, during the period from August 16, 
1968, and registrant and subsidiary, during the periods from 
January 1, 1969 and December 1, 1970, respectively, to 
November 7, 1972, willfully violated and aided and abetted | 
violations of Section 17(a) of the Securities Act and Sec- 

tion 10(b) of the Exchange Act and Rule 10b-5 thereunder | 
in connection with the offer, sale and purchase of limited 
partnership interests in Convertible and Leverage. Among 
other things, respondents made false and misleading state- 
ments with respect to purchases by Convertible and Lever- 
age of unregistered securities and of stock of companies 

with which Gerald Sprayregen was affiliated as a paid adviser 
or consultant, and the use of proceeds from sales of the } 
partnership interests to gain control of registrant's parent 

and elect Gerald Sprayregen chairman of the board. 








The offer of settlement provides that respondents may each 
be barred permanently from serving or acting as an invest- 
ment adviser; that registrant and subsidiary each be suspended | 
for a period of 30 calendar days from engaging in the busi- | 
ness of or association with a broker-dealer, except that they 
may cover existing short positions for any customer or 

firm account, liquidate long positions and honor options or 
commitments open as of the date of the offer; and that | 
Gerald Sprayregen may be barred from engaging in the 
business of or associating with any broker-dealer, provided 
that after a period of two years he may apply to the Com- | 
mission to be fully reinstated in the business or a broker- 
dealer. In the event of such application, it is understood by } 
him that the Commission will exercise its customary dis- 
cretion and is not committed by accepting this offer to 
grant such reinstatement. In connection with the offer of 
settlement, respondents will escrow $50,000 for distri- 
bution to those limited partners of Convertible or Leverage 
who accept their portion of the escrowed funds in satis- 
faction of any claims arising from their investments as ) 
limited partners. 





In view of the foregoing, it is in the public interest to im- 
pose the sanctions consented to in the offer of settlement. 







Accordingly, 1T 1S ORDERED, subject to the above pro- 
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visions, conditions and agreements, that Sprayregen & Co., 
Inc. and Sprayregen Securities, Inc. be, and they hereby are, 
barred from serving or acting as investment advisers and 
suspended for 30 calendar days from engaging in the busi- 
ness of or association with any broker or dealer, and that 
Gerald Sprayregen be, and he hereby is, barred from serving 
or acting as an investment adviser and from engaging in the 
business of or associating with any broker or dealer. The 
suspensions shall be effective at the opening of business on 
January 14, 1974. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10583/January 4, 1974 


Admin. Proc. File No. 3-3953 
In the Matter of 


CLARK DARRELL CHYTRAUS 
3354 Fortuna Way 
Salt Lake City, Utah 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these proceedings pursuant to Sections 15(b) and 15A of 
the Securities Exchange Act and Section 10(b) of the Securi- 
ties Investor Protection Act of 1970, a stipulation and con- 
sent was submitted by Clark Darrell Chytraus, former presi- 
dent and a principal stockholder of Comstock Securities, 
Limited, a registered broker-dealer (“registrant”). 


Solely for the purpose of this or any other proceeding pur- 
suant to the above-mentioned provisions or Sections 203(e) 
and 203(f) of the Investment Advisers Act of 1940, and 
without admitting or denying the allegations of the order 
for proceedings, as amended, Chytraus consented to certain 
findings based upon the allegations in such order and to the 


entry of an order barring him from association with a broker- 


dealer. 


On the basis of the order for proceedings and the stipu- 
lation and consent, it is found 1/ that during the periods 
from February 22 through August 13, 1972 and October 16 
through November 20, 1972, Chytraus willfully aided and 
abetted violations of the Exchange Act as follows: 


1. Section 17(a) and Rule 17a-3 thereunder in connection 
with the failure to accurately make and keep current certain 
of registrant’s books and records. 


2. Section 7(c) (1) and Regulation T promulgated there- 
under by the Board of Governors of the Federal Reserve 
System in connection with the failure promptly to cancel or 
otherwise liquidate transactions of customers who purchased 
securities in special cash accounts and did not make full 

cash payment therefor within seven days. 








3. Section 17(a) and Rule 17a-11 thereunder in connection 
with the filing with the Commission of required reports 
which overstated registrant’s net capital and assets, and the 
failure to give the Commission telegraphic notices that 
registrant's net capital was less than required and its books 
and records Were not being kept current and to file prompt- 
ly a financial report and a report stating what steps were be- 
ing taken to correct the recordkeeping situation. 


4. Section 15(b) and Rule 15b3-1 (b) thereunder in con- 
nection with the failure to file promptly amendments to 
registrant’s Form BD which had become inaccurate and in- 
complete concerning, among other things, its officers, 
directors, 10% shareholders and membership on a national 
securities exchange. 


5. Section 10(b) and Rule 10b-5 thereunder in connection 
with the failure to disclose to customers that registrant was 
unable to meet its current obligations. 


It is further found that on November 20, 1972, the United 
States District Court for the District of Utah, pursuant to 
the Securities Investor Protection Act, appointed a trustee 
to liquidate registrant’s business. 


Ih light of the foregoing, it is in the public interest to im- 
pose the sanction consented to by Chytraus. 


Accordingly, 1T 1S ORDERED that Clark Darrell Chytraus 
be, and he hereby is, barred from being associated with a 
broker-dealer. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ These findings are not binding upon any other res- 
pondent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10584/January 4, 1974 


Admin. Proc. File No. 3-3253 
In the Matter of 


MORGAN, KENNEDY & CO., INC. 
New York, New York 
(8-12686) 


FINDINGS AND ORDER REVOKING BROKER- 
DEALER REGISTRATION 


These are proceedings pursuant to Sections 15(b), 15A and 
19(a) (3) of the Securities Exchange Act with respect to, 
among others, Morgan, Kennedy & Co., Inc. (“registrant”), 
a registered broker-dealer. In March 1973, the United 
States District Court for the Southern District of New York 
appointed a trustee to liquidate registrant’s business, pur- 
suant to the Securities Investor Protection Act of 1970. 
Without admitting or denying the allegations of the order 
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for proceedings, the trustee, pursuant to court authorization, 
waived any objection to findings of misconduct by regis- 
trant as alleged in such order and to the entry of an order 
revoking registrant's broker-dealer registration. 


On the basis of the order for proceedings and the trustee’s 
consent, it is found that during the period from about Oc- 
tober 1, 1969 to September 14, 1971, registrant wilfully 
violated and wilfully aided and abetted violations of Sec- 
tions 5(a) and 5(c) of the Securities Act of 1933 in con- 
nection with the offer and sale of the unregistered common 
stock of Spectrum, Ltd. 1/ 


In light of the foregoing, it is in the public interest to revoke 
registrant's registration. 


Accordingly, 1T 1S ORDERED that the broker-dealer regis- 
tration of Morgan, Kennedy & Co., Inc. be, and it hereby 
is, revoked. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ These findings are not binding upon any other res- 
pondent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10585/January 4, 1974 


Admin. Proc. File No. 3-4227 
In the Matter of 


LAWRENCE A. GOLDFARB 
9138-C Niles Center Road 
Skokie, Illinois 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TION 


In these proceedings pursuant to Sections 15(b), 15A and 
19(a) (3) of the Securities Exchange Act, an offer of settle- 
ment was submitted by Lawrence A. Goldfarb, a registered 
representative with a registered broker-dealer. Solely for 

the purpose of these proceedings and any other proceedings 
brought pursuant to the above sections of the Exchange Act, 
Section 10(b) of the Securities Investor Protection Act of 
1970, Sections 203(e) and (f) of the Investment Advisers 
Act of 1940, or Section 9(b) of the Investment Company 
Act of 1940, and without admitting or denying the al- 
legations of the order for proceedings, respondent consented 
to findings of willful violations of the statutory provisions 
cited in the order for proceedings and to the entry of an 
order imposing certain remedial sanctions. 


Upon the recommendation of its staff, the Commission 
determined to accept the settlement offer. 


On the basis of the order for proceedings and the settle- 
ment offer, it is found 1/ that during the period from 
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about September 1970 to about March 22, 1973, respon- 
dent wilfully violated Sections 5(a), 5(c) and 17(a) of the 
Securities Act of 1933 and Section 10(b) of the Exchange 
Act and Rule 10b-5 thereunder. He offered, sold and de- 
livered shares of the common stock of Contemporary En- 
vironments, Inc. (“CE”), when no registration statement 
under the Securities Act was filed or in effect regarding such 
securities. He made untrue and misleading statements of 
material facts concerning, among other things, the specu- 
lative nature of and the risks involved in an investment in 
CE; its financial condition, business and operations, and 
management; the misapplication and diversion of funds and 
assets by controlling persons of CE; and the source of the 
CE stock being sold. 


The offer of settlement provides that Goldfarb may be bar- 
red from association with a registered broker-dealer, invest- 
ment adviser, investment company, or affiliate thereof provi- 
ded that after two years Goldfarb may apply to the Com- 
mission to become so associated in a non-supervisory capa- 
city upon an appropriate showing that he will be adequate- 
ly supervised. 


In light of the foregoing, it is in the public interest to im- 
pose the sanction consented to in the offer of settlement. 





Accordingly, 1T |S ORDERED that Lawrence A. Goldfarb 

be, and he hereby is, barred from association with a regis- 

tered broker-dealer, investment adviser, investment com- 

pany or affiliate thereof, provided that after two years he 

may apply to the Commission to become so associated in a 
non-supervisory capacity upon an appropriate showing that 

he will be adequately supervised. ( 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ These findings are not binding upon any other res- 
pondents named in these proceedings. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18243/December 26, 1973 


In the Matter of } 


CONSOLIDATED NATURAL GAS COMPANY } 
30 Rockefeller Plaza 
New York, New York 10020 
(70-5440) 







NOTICE OF PROPOSAL BY HOLDING COMPANY TO 
ACT AS SURETY ON BOND OF PUBLIC-UTILITY SUBSI- 
DIARY COMPANY 






NOTICE IS HEREBY GIVEN that Consolidated Natural Gas 
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Company ("Consolidated”), a registered holding company, 
has filed a declaration with this Commission pursuant to 
the Public Utility Holding Company Act of 1935 ("Act”), 
designating Section 12(b) of the Act and Rule 45 promul- 
gated thereunder as applicable to the proposed transaction. 
All interested persons are referred to the declaration, which 
is summarized below, for a complete statement of the pro- 
posed transaction. 


On August 20, 1973, Hope Natural Gas Company, a Di- 
vision of Consolidated’s wholly-owned public-utility subsi- 
diary company, Consolidated Gas Supply Corporation 
("Supply Corporation”), filed revisions in its rate schedules 
with the Public Service Commission of West Virginia pro- 
viding for increased rates and charges approximating 
$6,875,495 per year for furnishing natural gas service in the 
State of West Virginia. By action of the State commission, 
the effectiveness of the new rates was suspended until Jan- 
uary 16, 1974. The new rates may now become effective 
upon the filing by Supply Corporation of a bond, with satis- 
factory surety, in the amount of $7,000,000, for the pay- 
ment of any customer refunds which the State commission 
may order. The State commission has indicated that Con- 
solidated may act as surety on such bond. Consolidated 
proposes, without fee or other consideration, to act as 
surety on the bond of Supply Corporation to save the cost 
of securing an outside corporate surety. 


The fees and expenses incurred by Supply Corporation in 
connection with the proposed transaction are estimated at 
$2,225, including charges of $200 for the services, at cost, 
of Consolidated Natural Gas Service Company, Inc., Con- 
solidated’s wholly-owned service company. The declaration 
states that no State commission and no Federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than January 14, 1974, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said declaration which he desires to 


controvert; or he may request that he be notified if the Com- 


mission should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail (air mail if 
the person being served is located more than 500 miles 

from the point of mailing) upon the declarant at the above- 
stated address, and proof of service (by affidavit or, in case 
of an attorney-at-law, by certificate) should be filed with 
the request. At any time after said date, the declaration, as 
filed or as it may be amended, may be permitted to become 
effective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or advice 
as to whether a hearing is ordered will receive notice of fur- 
ther developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18244/December 28, 1973 


In the Matter of 


MISSISSIPPI POWER COMPANY 
Gulfport, Mississippi 
(70-5420) 


ORDER AUTHORIZING AMENDMENT TO ARTICLES 
OF INCORPORATION TO INCREASE LIMITATION ON 
ISSUANCE OR ASSUMPTION OF UNSECURED DEBT 
AND SOLICITATION OF PROXIES 


Mississippi Power Company (“Mississippi”), an electric u- 
tility subsidiary company of The Southern Company 
(“Southern”), a registered holding company, has filed a 
declaration with this Commission pursuant to Secticns 6(a) 
(2), 7, and 12(e) of the Public Utility Holding Company Act 
of 1935 (”"Act”) and Rule 62 thereunder regarding the fol- 
lowing proposed transactions. 


At present, Mississippi’s Articles of Incorporation provide, 
inter alia, that it shall not, without the affirmative vote of a 
majority of the outstanding shares of preferred stock, issue 
Or assume any securities representing unsecured debt (except 
to refund unsecured securities resulting in equal or longer 
maturities or to redeem all of the outstanding shares of pre- 
ferred stock or of any senior or equally ranking stock) in an 
amount which would exceed 10% of the aggregate of capital, 
surplus and secured debt. Mississippi proposes to amend 
this provision so as to increase the amount of securities 
representing unsecured debt Mississippi may issue or assume 
without further consent of preferred shareholders, provided 
(i) that the total amount of securities representing unsecu- 
red debt would not exceed 20% of the aggregate of capital, 
surplus and secured debt or (2) the total amount of securi- 
ties representing unsecured debt having maturities of less 
than 10 years would not exceed 10% of such aggregate. The 
proposed provision governing the incurrence of unsecured 
indebtedness will be consonant with the related standards 
set forth in the Commission’s Statement of Policy with re- 
spect to preferred stock. 


The proposed amendment to the Articles of Incorporation 
requires the affirmative vote of the holders of at least two- 
thirds of the common and preferred stock and the affir- 
mative vote of two-thirds of the shares of preferred stock 
voting as a class. Southern, the owner of all of the out- 
standing common stock of Mississippi, proposes to vote all 
such shares for the adoption of the proposed amendment. 
In connection with the foregoing transaction, Mississippi is 
soliciting proxies from the holders of its outstanding com- 
mon and preferred stock for use at a special meeting of 
shareholders which will take action upon the aforesaid pro- 
posal. Mississippi has heretofore submitted, and the Com- 
mission has reviewed, the relevant proxy solicitation mater- 
ials. 


It is stated that no State commission and no Federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transactions. 


Due notice of the filing of said declaration has been given in 
the manner prescribed in Rule 23 promulgated under the 
Act (Holding Company Act Release No. 18158), and no 
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hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is here- 
by found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public inter- 
est and in the interest of investors and consumers that said 
declaration be permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration be, and 
it hereby is, permitted to become effective forthwith, ex- 
cept that insofar as the deciaration pertains to the solici- 
tation of shareholder consents for the proposed amend- 
ment, it shall be effective as of December 5, 1973, subject 
to the terms and conditions prescribed in Rule 24 promul- 
gated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18245/December 28, 1973 


In the Matter of 


NORTHEAST UTILITIES 
WESTERN MASSACHUSETTS ELECTRIC COMPANY 
West Springfield, Massachusetts 


THE CONNECTICUT LIGHT AND POWER COMPANY 
Berlin, Connecticut 


THE HARTFORD ELECTRIC LIGHT COMPANY 
Wethersfield, Connecticut 

(70-5202) 

(70-5203) 

(70-5308) 


SUPPLEMENTAL ORDER AUTHORIZING EXTENSION 
OF TIME WITHIN WHICH TO COMPLETE AUTHORIZED 
BORROWINGS 


Northeast Utilities (“Northeast”), a registered holding com- 
pany, and The Connecticut Light and Power Company 
(“CL&P”), The Hartford Electric Light Company ("HEL - 
CO”), and Western Massachusetts Electric Company 
(“WMECO"), each an electric utility subsidiary company of 
Northeast, have jointly filed with this Commission a post- 
effective amendment to their applications-declarations in 
the above captioned proceedings pursuant to Sections 6, 

7, and 12(b) of the Public Utility Holding Company Act of 
1935 (“Act”) and Rules 45, 50(a) (2) and 50(a) (5) promul- 
gated thereunder regarding the following proposed trans- 
actions. 


By Orders dated June 29, 1972 and March 19, 1973 (HCAR 
Nos. 17627, 17628 and 17909), the Commission, among 
other things, authorized applicants-declarants to issue and 
sell, from time to time until December 31, 1973, short-term 
notes (including commercial paper) in an aggregate principal 
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amount outstanding at any one time of not more than (a) 
$125,000,000 in the case of Northeast, (b) $53,500,000 in 
the case of WMECO, (c) $87,000,000 in the case of HELCO 
and (d) $164,000,000 in the case of CL&P. 


Applicants-declarants now request that the period of time 
within which to issue and sell said short-term notes up to 
the maximum principal amounts indicated be extended 
through January 14, 1974. In all other respects the trans- 
actions heretofore authorized and described in the above 
mentioned Orders remain unchanged. 


No State or Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transactions. 


Upon the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and rules promul- 

gated thereunder are satisfied and that no adverse findings 

are necessary, and that it is appropriate in the public inter- 
est and in the interest of investors and consumers that said 
applications-declarations, as further amended by this post- 

effective amendment, be granted and permitted to become 
effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder that said applications-decla- 
rations, as further amended by this post-effective amend- 
ment, be, and they hereby are, granted and permitted to be- 
come effective forthwith, subject to the terms and condi- 
tions prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18246/January 4, 1974 


In the Matter of 


CONSOLIDATED NATURAL GAS COMPANY 
30 Rockefeller Plaza 
New York, New York 10020 


CNG DEVELOPMENT COMPANY LTD. 

CNG PRODUCING COMPANY 

CONSOLIDATED GAS SUPPLY CORPORATION 

CONSOLIDATED NATURAL GAS SERVICE COMPANY, 
INC. 

CONSOLIDATED SYSTEM LNG COMPANY 

THE EAST OHIO GAS COMPANY 

THE PEOPLES NATURAL GAS COMPANY 

THE RIVER GAS COMPANY 

WEST OHIO GAS COMPANY 

(70-5334) 


NOTICE OF SECOND POST-EFFECTIVE AMENDMENT 
REGARDING INTRASYSTEM FINANCINGS 


NOTICE IS HEREBY GIVEN that Consolidated Natural Gas 
Company (“Consolidated”), a registered holding company, 
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and its above-named wholly-owned subsidiary companies, 
have filed with this Commission a second post-effective 
amendment to their application-declaration in this proceed- 
ing, pursuant to the Public Utility Holding Company Act 

of 1935 (“Act”), designating Sections 6(a), 6(b), 7, 9(a), 10, 
12(b) and 12(f) of the Act and Rules 43, 45 and 50(a) (2) 
promulgated thereunder as applicable to the proposed trans- 
actions. All interested persons are referred to said 

amended application-declaration, which is summarized be- 
low, for a complete statement of the proposed transactions. 


By Orders dated June 8, 1973 and September 6, 1973, 
Consolidated and said subsidiary companies were authorized 
to effectuate a number of intra-system financing trans- 
actions in connection with the System’s financing program 
for 1973 (see HCAR Nos. 17994 and 18085). These 

orders, among other things, authorized Consolidated, during 
1973, to (a) make long-term loans to Consolidated System 
LNG Company ("Consolidated LNG”) and The River Gas 
Company ("River Gas”); (b) purchase additional shares of 
capital stock of CNG Development Company, Ltd. ("CNG 
Ltd.”) and Consolidated LNG; and (c) make non-interest- 
bearing open-account advances to CNG Producing Com- 
pany (“CNG Company”). 





diary companies issue and sell, additional long-term notes 
and/or shares of common stock, through May 31, 1974, as 








follows: 
Capital Stock 
Issuer Long-Term Notes ($100 par value) 
Consolidated LNG $6,500,000 $ 7,500,000 
CNG Ltd. - 1,100,000 
River Gas 200,000 -- 
CNG Company -- 3,200,000 
Total $6,700,000 $11,800,000 


Consolidated LNG’s authorized capital stock is at present 

| — limited to 100,000 shares, of which 75,000 shares are esti- 

mated to be issued and outstanding at December 31, 1973. 

To accommodate issuance of the proposed additional 
75,000 shares indicated in the above table, and to pro- 

| vide for its future financing requirements, Consolidated 
LNG also proposes to amend its charter so as to increase 
its authorized capital stock, $100 par value, from 100,000 
shares to 400,000 shares. 


The long-term notes will bear interest at the rate of 7.75% 
per annum, which is substantially equal to the effective 

| cost of money to Consolidated in respect of the last public 
sale of its debentures, in June 1973; will be dated the date 

) Of issuance; and will be payable in the years 1978 through 
1998 in amounts paralleling the sinking fund and maturity 

} terms of said debentures. 


The proceeds from the proposed sale of securities will be 

j used, through May 31, 1974, by Consolidated LNG for 
expenditures in respect of its liquified natural gas project 
under construction at Cove Point, Maryland; by CNG Ltd. 
for additional capital expenditures; by River Gas to meet 
the cost of additional capital expenditures made in 1973; 
and by CNG Producing for gas exploration and develop- 
ment in Canada estimated at $2,100,000 and the balance 





Itis now proposed that Consolidated acquire, and said subsi- 





for lease costs in the southern United States. 


Expenses to be incurred in connection with the trans- 
actions proposed in said post-effective amendment are esti- 
mated not to exceed $550, including services of $500 billed 
at cost by Consolidated Natural Gas Service Company, Inc., 
a subsidiary service company. It is stated that proposed is- 
suance of additional long-term notes by River Gas is subject 
to approval of the Public Utilities Commission of Ohio and 
that no other State commission and no Federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than January 29, 1974, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said application-declaration as further 
amended by said post-effective amendment which he desires 
to controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicants-decla- 
rants at the above-stated address, and proof of service (by 
affidavit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the application-declaration, as amended by said 
post-effective amendment or as it may be further amended, 
may be granted and permitted to become effective as pro- 
vided in Rule 23 of the General Rules and Regulations pro- 
mulgated under the Act, or the Commission may grant ex- 
emption from such rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether a 
hearing is ordered will receive notice of further develop- 
ments in this matter, including the date of the hearing (if 
ordered) and any postponements thereof: 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18247/January 4, 1974 


In the Matter of 


VGS CORPORATION 
VERMONT GAS SYSTEMS, INC. 
South Burlington, Vermont 
(54-249) 


ORDER APPROVING SECTION 11(e) PLAN PRO- 
POSING DIVESTITURE OF SUBSIDIARY COMPANY’S 
CAPITAL STOCK BY REGISTERED HOLDING COM- 
PANY AND TERMINATING REGISTRATION OF 
HOLDING COMPANY 
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VGS Corporation (“VGS"), a registered holding company, 
and its subsidiary gas utility company, Vermont Gas Sys- 
tems, Inc., (“Vermont”) have filed a plan (“plan”) and 
amendments thereto with this Commission pursuant to 
Section 11(e) of the Public Utility Holding Company Act 
(“Act”) and other applicable provisions of the Act. All 
interested persons are referred to the plan, as amended, 
which is summarized below, for a complete statement of 
the proposed transactions. 


VGS, a Vermont corporation, was originally organized in 
1964 to operate a natural gas distribution system in the 
state of Vermont. In June 1972 VGS organized Vermont, 
a Delaware corporation, to which VGS transferred its gas 
utility assets and business. VGS acquired all of the Ver- 
mont capital stock, consisting of 1,000 shares, $1 per value, 
and subsequently it registered as a holding company under 
the Act. 


As of December 31, 1972, VGS had outstanding 163,135 
shares of common stock, held by 31 shareholders of 

record, two of whom owned beneficially a combined total 
of 74% of the VGS stock. VGS owns approximately 44% 
of the issued and outstanding stock of Lamar Life Cor- 
poration, a Mississippi corporation, which through subsi- 
diary companies is engaged in various non-utility businesses, 
including the sale of life insurance. VGS itself directly 
operates an oil refinery business in Mississippi. As of De- 
cember 31, 1972, it had consolidated assets of approxi- 
mately $35,000,000 and consolidated revenues for the 

year ended that date of approximately $37,000,000. The 
Vermont stock and the stock of Lamar Life Corporation are 
pledged to the Whitney National Bank of New Orieans as 
security for a $16,150,000 loan to VGS due June 1, 1974. 
The maturity of this loan is expected to be extended. 


Vermont conducts its gas utility business in Franklin and 
Chittenden counties in the State of Vermont. As of De- 
cember 31, 1972, Vermont had total assets, per books, of 
approximately $9,000,000, including net plant of about 
$8,000,000. For the year then ended, it had revenues of 
approximately $4,000,000. Vermont's capitalization as 
of December 31, 1972, consisted of 58.5% long-term debt 
and 41.5% common equity. All of such debt consists of a 
$5,000,000 note to VGS due June 1, 1974, but the time 
of payment will be extended. 


Under the plan the Vermont common stock will be reclassi- 
fied into new shares equal in number to the outstanding 
shares of VGS common stock. The Vermont stock will 
remain under pledge to the bank, but VGS stockholders will 
be notified that they are to be the record owners, share for 
share, of the Vermont stock. As such record owners, each 
will be entitled to vote the shares of Vermont and will have 
all other rights of a Vermont shareholder, including the 
right to delivery of the Vermont stock after its release from 
pledge. 


The plan further provides that after approval thereof, no 
officer or director of VGS or of any VGS subsidiary, or 
immediate member of his family, shall concurrently be an 
officer or director of Vermont; and that a person who has 
served as an officer or director of VGS or a VGS subsidiary 
shall not thereafter be eligible to serve in either such posi- 
tion with Vermont, and conversely, until the expiration of 
a period of three years. It is also proposed that Vermont 
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and VGS shall not enter into any intercompany transaction, 
unless such transaction shall have been approved by the Pub- 
lic Service Board of the State of Vermont; that neither VGS 


nor any VGS subsidiary shall acquire any capital stock of Ver. 


mont, or conversely; that during such time as the Vermont 
stock is subject to pledge and for two years thereafter, Ver- 
mont shall file with this Commission copies of Vermont's 
audited annual financial statements and unaudited semi- 
annual financial statements; and that during such time as 
the Vermont stock is subject to pledge and for two years 
thereafter, Vermont shall notify this Commission of 
changes in the record ownership of the Vermont stock 
within 30 days after any such change is made and shall fur- 
nish this Commission with a statement of the principal 
business affiliations of any new record owner of such stock. 


VGS states that the Public Service Board of Vermont has 
jurisdiction over the reclassification of the Vermont 

stock and that no other State commission and no Federal 
commission, other than this Commission, has jurisdiction 
over the proposed transactions. The order of this Board will 
be filed herein by post-effective amendment. 


The Commission finds that the plan is fair and equitable to 
the persons affected thereby. It also finds that, under the 
special circumstances involved herein, the plan is necessary 
or appropriate to effectuate the provisions of Section 11(b) 
(1). VGS and Vermont have requested that the order 
herein include appropriate recitals to the latter effect in ac- 
cordance with Section 1081 through 1083 of the Internal 
Revenue Code of 1954, as amended. 


Due notice of the filing of said plan has been given in the 
manner prescribed in Rule 23 promulgated under the Act 
(Holding Company Act Release No. 18219); copies of said 
notice have been mailed to all VGS shareholders of record; 
and no hearing has been requested of or ordered by the Com- 
mission: 


IT IS ORDERED, pursuant to Section 11(e) of the Act, that 
said plan, as amended, be, and it hereby is, approved; and 


IT IS HEREBY RECITED, DETERMINED AND ORDERED 
that each proposed transaction described in said plan is 
necessary or appropriate to the effectuation of the provi- 
sions of Section 11(b) of the Public Utility Holding Com- 
pany Act of 1935 and that each such transaction is hereby 
authorized, approved and directed; and 


IT IS FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved to institute further proceedings, to 
enter such further orders and to take such further action 

as may be appropriate to carry out the provisions of Sec- 
tion 11(b) and the plan approved herein and, should future 
events after consummation of the plan make it necessary, to 
consider the status of VGS, Vermont and persons associ- 
ated or affiliated therewith under the Act. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8157/December 28, 1973 


In the Matter of 


EVERYMAN FUND, INC. 
(formerly All American Fund, Inc.) 
P.O. Box 17006 

West Hartford, Connecticut 
(811-1372) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


On December 5, 1973, a notice was issued (Investment Com- 


pany Act Release No. 8128) that Everyman Fund, Inc. 
(“Applicant”), an open-end, diversified management invest- 
ment company registered under the Investment Company 
Act of 1940 (“Act”), had filed an application pursuant to 
Section 8(f) of the Act for an order of the Commission 
declaring that Applicant had ceased to be an investment 
company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the in- 
formation stated therein unless a hearing should be 
ordered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of the 
Act, that the registration of Everyman Fund, Inc. under 
the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8158/December 28, 1973 


In the Matter of 


REYNOLDS SECURITIES, INC. 
120 Broadway 

New York, New York 10005 
(812-3547) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 30(f) 


Reynolds Securities, Inc. (the “Applicant”), a registered bro- 
ker-dealer, has filed an application pursuant to Section 6(c) 


of the Investment Company Act of 1940 (the “Act”), in 
connection with a proposed public offering of shares of 
common stock of Ben Franklin Income Securities, Inc. (the 
“Company”), a diversified, closed-end management invest- 
ment company registered under the Act for an order ex- 
empting the Applicant and its co-underwriters in the 
offering of such shares from Section 30(f) of the Act in 
respect of their transactions incident to the distribution of 
the Company’s shares. 


On December 6, 1973 a notice was issued of the filing of 
said application (Investment Company Act Release No. 
8130). The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing of 
the application might be issued upon the basis of the in- 
formation stated therein unless a hearing should be ordered. 
No such request has been filed and the Commission has 

not ordered a hearing. 


The matter having been considered, it is found that the 
granting of the requested exemption is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from Section 30(f) be, 
and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8159/January 3, 1974 


In the Matter of 


ITHACA GROWTH FUND, INC. 
100 Fairview Square 

Ithaca, New York 14850 
(811-1865) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT APPLICANT HAS CEASED TO BE 
AN INVESTMENT COMPANY 


The Commission on November 14, 1973, issued a notice 
(Investment Company Act Release No. 8085) of an appli- 
cation filed pursuant to Section 8(f) of the Investment Com- 
pany Act of 1940 (the “Act”) by Ithaca Growth Fund, Inc. 
(“Applicant”), for an order declaring that Applicant has 
ceased to be an investment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated therein. No request for a hearing has been filed 
and the Commission has not ordered a hearing. 


The Commission has considered the matter and finds that 
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Applicant has ceased to be an investment company. Ac- 
cordingly, 


iT IS HEREBY ORDERED, pursuant to Section 8(f) of the 
Act, that the registration of ithaca Growth Fund, Inc., 
under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8160/January 2, 1974 


In the Matter of 


NEUWIRTH FUND, INC. 
NEUWIRTH CENTURY FUND, INC. 
Middletown Bank Building 
Middletown, New Jersey 07748 


and 


CLARK, DODGE & CO. INCORPORATED 
140 Broadway 

New York, New York 10005 

(812-3559) 


NOTICE OF FILING OF APPLICATION FOR EXEMP- 
TION PURSUANT TO SECTION 6(c) OF THE ACT 
FROM PROVISIONS OF SECTION 15(a) OF THE ACT 


NOTICE IS HEREBY GIVEN that an application has been 
filed pursuant to Section 6(c) of the Investment Company 
Act of 1940 (“Act”) by Neuwirth Fund, Inc. (“Neuwirth 
Fund”), Neuwirth Century Fund, Inc. (“Century”) (col- 
lectively the “Funds”), registered under the Act as open-end 


management investment companies, and Clark, Dodge & Co. 


Incorporated (“Clark, Dodge”), an investment adviser as 
defined by the Investment Advisers Act of 1940, (col- 
lectively the “Applicants”). The application requests an 
order of the Commission exempting the Applicants from 
the provisions of Section 15(a) of the Act in connection 
with the retroactive payment by the Funds to Clark, Dodge 
of advisory fees, less previously reimbursed costs and 
expenses of Clark, Dodge, for the period from November 1, 
1973 to the date of the special meetings of stockholders of 
the respective Funds scheduled for January 24, 1974 (or 
any adjournment thereof) at which meetings the payment 
of such fees shall be approved by the shareholders of the 
Funds. All interested persons are referred to the appli- 
cation on file with the Commission for a statement of the 
representations contained therein, which are summarized 
below. 


Until July 28, 1973, Neuwirth Management and Research 


Corporation ("“NMRC”) served as investment adviser to Neu- 


wirth Fund and Century pursuant to advisory contracts 
dated August 31, 1970, as amended, and June 30, 1973, 
respectively (the “Old Contracts”). On July 28, 1973, 
Henry Neuwirth (“Neuwirth”), controlling stockholder of 
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NMRC, died. Neuwirth’s death resulted in an assignment, as 
that term is defined in Section 2(a) (4) of the Act, of the 
Old Contracts and in their automatic termination pursuant 
to their terms and Section 15(a) (4) of the Act. 


Section 15(a) of the Act also provides, among other things, 
that it shall be unlawful for any person to serve or act as an 
investment adviser of a registered investment company 
except pursuant to a written contract which has been ap- 
proved by the vote of a majority of the outstanding voting 
securities of such registered investment company. 










On July 31, 1973, the Board of Directors of each of the 
Funds voted (a) to ratify the performance of NURC under | 
the Old Contracts for the period from July 28 to July 31, 
1973, and (b) to readopt the Old Contracts for the period 


from August 1 to October 31, 1973, subject to the receipt of 


a necessary order of exemption from the Commission. On 
September 20, 1973, an order was issued (Investment Com- | 
pany Act Release No. 7998) granting exemptions to the 
Funds and NMRC from Sections 15(a) and 15(c) of the Act | 
during the period from July 28 to July 31, 1973, and from 
Section 15(a) of the Act during the period from August 1 | 
to October 31, 1973, subject to the condition that the 


shareholders of each of the Funds ratify the performance of / 


the Old Contracts by NMRC from July 28, 1973 to Oc- 
tober 31, 1973. 


At a meeting held on October 10, 1973, the Board of Di- 
rectors of each of the Funds, after consideration of several 
alternatives, voted to recommend to stockholders of each of 
the Funds that Clark, Dodge be retained as investment 
adviser to the Funds. The directors, none of whom is an 


interested person (as defined by the Act) of the Funds or of 4 


Clark, Dodge, voted, subject to approval by the vote of a 
majority of the outstanding voting securities of the re- 
spective Funds, to enter into new advisory contracts (the 
“New Contracts”) with Clark, Dodge, in forms substantially 
similar to the respective Old Contracts, except for percent- 
age fee arrangements and payment of fees or expenses of 
directors affiliated with Clark, Dodge. ) 


On October 11, 1973, each of the Funds executed a letter 
agreement with Clark, Dodge (the “Agreements”), pursuant | 
to which Clark, Dodge undertook to perform portfolio 
management and administrative services for the Funds and | 
Neuwirth Fund and Century agreed to reimburse Clark, 
Dodge monthly for their allocable share of Clark, Dodge's 
costs and expenses in so managing the Funds provided, how- 
ever, that such reimbursements would not exceed the pro- 
posed advisory fees under the New Contracts. The Funds 
also agreed that each would use its best efforts to call a 
stockholders meeting as soon as reasonably possible for the 
purpose of voting (a) for approval or disapproval of the 
payment to Clark, Dodge by the respective Funds of the } 
advisory fees provided for under the New Contracts for the 
period between the time Clark, Dodge commenced to render 
such services and the time when the shareholders might 
ratify the retroactive payment of such fee (the “Interim 
Period”), less the amount of any costs and expenses of j 
Clark, Dodge previously reimbursed by the Funds during 
such period. 


{ 





In the event that such retroactive payment to Clark, Dodge 
is made by each of the Funds, upon the approval of share- 
holders, Clark, Dodge may be deemed to have acted as an 
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investment adviser to each of the Funds during the Interim 
Period without a written contract that had previously been 
approved by shareholders as is required by Section 15(a) of 
the Act. An exemption from Section 15 of the Act to per- 
mit such payment would be appropriate, it is argued, in 
view of Clark, Dodge’s services to the Funds and the 
continuity of management with which Clark, Dodge will 
provide the Funds during the Interim Period. 


Applicants represent that no retroactive advisory fee will . 
pe paid by either of the Funds to Clark, Dodge until the 
Commission has granted the order requested and until the 
stockholders of Neuwirth Fund and Century have ap- 

proved, by a majority of the outstanding voting securities 

of each fund, respectively, the payment of such retroactive 
advisory fees, less the costs and expenses previously paid 
during the Interim Period. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally or uncondition- 
ally exempt any person or transaction from any pro- 

vision of the Act or of any rule or regulation thereunder, if 
and to the extent that such exemption is necessary or appro- 
priate in the public interest and consistent with the pro- 
tection of investors and the purposes fairly intended by the 
policy and provisions of the Act. Applicants submit that 
the requested exemption is necessary and appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy and 
provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than January 28, 1974, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be ad- 
dressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicants at the addresses stated above. 
Proof of such service (by affidavit, or in case of an attorney- 
at-law, by certificate) shall be filed contemporaneously with 
the request. As provided by Rule O-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application will be issued as of course following Jan- 
uary 28, 1974, unless the Commission thereafter orders a 
hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive notice of further 
developments in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 


Release No. 8161/January 4, 1974 
In the Matter of 


INVESTORS DIVERSIFIED SERVICES, INC. 
INVESTORS’SYNDICATE OF AMERICA, INC. 
IDS LIFE INSURANCE COMPANY 

IDS LIFE VARIABLE ANNUITY FUNDA 

IDS LIFE VARIABLE ANNUITY B 

IDS Tower 

Minneapolis, Minnesota 55402 


and 


IDS GROWTH FUND, INC. 

IDS NEW DIMENSIONS FUND, INC. 

IDS PROGRESSIVE FUND, INC. 

INVESTORS MUTUAL, INC. 

INVESTORS SELECTIVE FUND, INC. 
INVESTORS STOCK FUND, INC. 

INVESTORS VARIABLE PAYMENT FUND, INC. 
1000 Roanoke Building 

Minneapolis, Minnesota 55402 

(812-3471) 


NOTICE OF AMENDED APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR AN EXEMPTION 
FROM THE PROVISIONS OF SECTIONS 15(a), 15(b) 
AND 15(c) WITH RESPECT TO INVESTMENT AD- 
VISORY AND PRINCIPAL UNDERWRITING CON- 
TRACTS 


NOTICE IS HEREBY GIVEN that Investors Diversified 
Services, Inc. (“IDS”), Investors Syndicate of America, Inc. 
(“ISA”), IDS Life Insurance Company ("!DS Life”), IDS 
Life Variable Annuity Fund A and IDS Life Variable 
Annuity Fund B (collectively the "Variable Annuity Funds”), 
and IDS Growth Fund, Inc., |DS New Dimensions Funds, 
Inc., IDS Progressive Fund, Inc., Investors Mutual, Inc., 
Investors Selective Fund, Inc., Investors Stock Fund, Inc., 
Investors Variable Payment Fund, Inc. (collectively the 
“Mutual Funds”) (collectively the “Applicants”) have filed 
an application pursuant to Section 6(c) of the Investment 
Company Act of 1940 (“Act”) for an order of temporary 
exemption to the extent noted below from Sections 15(a), 
15(b), and 15(c) of the Act. On September 14, 1973, a 
notice of filing of said application was issued (Investment 
Company Act Release No. 7992). Subsequent to the is- 
suance of such notice, Applicants amended their appli- 
cation to enlarge the requested exemption to cover a situ- 
ation created by the liquidation and dissolution of The 
Allan Corporation and the resignation of certain trustees 
of the Kirby family trust funds. All interested persons are 
referred to the application, as amended, on file with the 
Commission for a statement of the representations con- 
tained therein, which are summarized below. 


As stated in the previously issued notice, |DS acts as invest- 
ment adviser to, and as principal underwriter for, the 
Mutual Funds and ISA, a wholly-owned subsidiary of IDS. 
IDS and IDS Life, a wholly-owned subsidiary of IDS, act as 
investment advisers for the Variable Annuity Funds. IDS 
Life, in addition, acts as principal underwriter for the Vari- 
able Annuity Funds. The Alleghany Corporation ("Alle- 
ghany”) owns beneficially 44.4% of the outstanding voting 
securities of IDS which ownership gives Alleghany pre- 
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sumptive control of IDS pursuant to Section 2(a) (9) of the 
Act. Alleghany, in turn, was presumptively controlled by 
The Allan Corporation which owed 29.2% of Alleghany’s 
outstanding voting securities. All of the outstanding voting 
securities of The Allan Corporation were owned by a series 
of trust funds. The trustees of each trust fund were Mrs. 
Allan P. Kirby (“Kirby”) and her four children. The bene- 
ficiaries of such trusts are the trustees and Mrs. Kirby's 
grandchildren. 


Prior to August 20, 1973, the power to vote the 29.2% of 
Alleghany was held by the directors of The Allan Cor- 
poration who were elected by the trustees of the Kirby 
family trusts. On said date, The Allan Corporation assigned 
and transferred all of its 2,382,200 shares (29.2%) of Alle- 
ghany to the Kirby family trusts pursuant to a Plan of 
Complete Liquidation and Dissolution dated August 17, 
1973. One-half of these shares were transferred to a trust 
the sole beneficiary of which is Mrs. Kirby. The other half 
of the Alleghany shares were divided equally among trusts 
the beneficiaries of which are Mrs. Kirby’s children and 
grandchildren. On October 24, 1973, Mrs. Kirby resigned 
as trustee of the family trusts, other than the trust created 
for her benefit, and each of the four children resigned as 
trustee of those trusts created for the benefit of his or her 
brothers or sisters or the children of such brothers or sisters. 
The First National lron Bank of New Jersey, Irving Trust 
Company, John H. Culbertson, C. Freeman Ayers, and 
Walter D. Kirby were named as successor co-trustees of 
certain of the trusts. No trust or trusts, however, of 
which any one of such successor co-trustees is a co-trustee 
hold more than 2.5% of the outstanding common stock of 
Alleghany. 


Each of the investment advisory contracts and principal 
underwriting agreements between IDS and the Mutual 
Funds, ISA, and the Variable Annuity Funds, and the 
investment advisory contracts and principal underwriting 
agreements between IDS Life and Variable Annuity Funds 
contain the provision required by Section 15 of the Act for 
automatic termination in the event of their “assignment”. 
Section 2(a) (4) of the Act defines the term “assignment” 
to include, in part, any direct or indirect transfer of a con- 
trolling block of the assignor’s outstanding voting securities 
by a security holder of the assignor. 


Section 15(a) of the Act provides, in pertinent part, that it 
shall be unlawful for any person to serve or act as an invest- 
ment adviser of an investment company except pursuant to 
a written contract which has been approved by a vote of a 
majority of the outstanding voting securities of such com- 
pany. 


Section 15(b) of the Act provides, in pertinent part, that it 
shall be unlawful for any principal underwriter for an open- 
end company to offer for sale, seil, or deliver after sale any 
security of which such company is the issuer except pur- 
suant to a written contract with such company. 


Section 15(c) of the Act provides, in pertinent part, that it 
shall be unlawful for any investment company having a 
board of directors to enter into, renew, or perform any 
investment advisory or underwriting contract unless the 
terms of such contract and any renewal thereof have been 
approved by the vote of a majority of directors who are not 
parties to such contract or interested persons of any such 
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party. 


Applicants submit that if the trustee resignations following 
the transfer of the Alleghany shares to the trust funds con- 
stituted an “assignment” of the investment advisory and 
principal underwriting contracts, those contracts auto- 
matically terminated upon such resignations. Therefore, 
Applicants, in addition to the relief previously requested, 
request an order pursuant to Section 6(c) of the Act 
exempting them from the provisions of Section 15(a), 15(b), 
and 15(c) to the extent necessary to permit the following: 
(i) IDS to act as investment adviser to the Mutual Funds for 
the period from the date of such resignations until the final 
adjournment of the next shareholders’ meeting of each of 
the Mutual Funds held subsequent thereto; (ii) IDS to act 
as investment adviser to ISA for the period from the date of 
such resignations until the final adjournment of the next 
shareholder’s meeting of ISA held subsequent thereto; (iii) 
IDS and IDS Life to act as investment advisers to the Vari- 
able Annuity Funds for the period from the date of such 
resignations until the final adjournment of the next con- 
tract holders’ meeting of each of the Variable Annuity 
Funds held subsequent thereto; (iv) IDS to act as principal 
underwriter for ISA and the Mutual Funds for the period 
from the date of such resignations until the final adjourn- 
ment of the next board of directors meeting of ISA and 
each of the Mutual Funds held subsequent thereto; (v) 

IDS Life to act as principal underwriter for the Variable 
Annuity Funds for the period from the date of such resig- 
nations until the next board of directors meeting of each of 
the Variable Annuity Funds held subsequent thereto. 


The next meeting of shareholders or contract holders of the 
Mutual Funds, ISA, and the Variable Annuity Funds held 
subsequent to the date of the trustee resignations will, in 
no event, be held later than one year from the date of such 
resignations. The next meeting of the boards of directors of 
the Mutual Funds, ISA, and the Variable Annuity Funds 
held subsequent to the date of the trustee resignations will, 
in no event, be held later than 120 days from the date of 
such resignations. 


The next meeting of shareholders or contract holders of 
the Mutual Funds, ISA, and the Variable Annuity Funds 
held subsequent to the date of distribution under the will 
of Allan P. Kirby (“Kirby”), which distribution is fully 
described in the previously issued notice, will, in no event, 
be held later than one year from the date of such distri- 
bution. The next meeting of boards of directors of the 
Mutual Funds, ISA, and the Variable Annuity Funds held 
subsequent to the date of distribution under the will of 
Kirby will, in no event, be held later than 120 days from 
the date of such distribution. 


Applicants expect no changes in the investment advisory 
or underwriting policies, practices, or personnel of IDS 
and IDS Life due to the transfer of the Alleghany shares 
from The Allan Corporation to the trust funds and the 
subsequent resignation of trustees as described above. 


Applicants estimate that it would cost approximately 
$350,000 to hold special shareholder’s and contract 
holder’s meetings for the Mutual Funds and the Variable 
Annuity Funds following the resignation of the trustees. 
Applicants contend that no substantial benefit to the 
shareholders would result from such meetings. 
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tions is necessary or appropriate in the public interest and 
consistent with the protection of investors and the pur- 
poses fairly intended by the policy and the provisions of 
the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than January 29, 1974, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 

the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon Applicants and the addresses stated above. Proof of 
such service (by affidavit, or in the case of an attorney-at- 
law, by certificate) shall be filed contemporaneously with 
the request. As provided by Rule O-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the matter will be issued as of course following January 
29, 1974, unless the Commission thereafter orders a hear- 
ing upon request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whether a 
hearing is ordered, will receive notice of further develop- 
ments in this matter, including the date of the hearing 

(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8162/January 4, 1974 


In the Matter of 


STATE MUTUAL SECURITIES, INC. 
440 Lincoln Street 
Worcester, Massachusetts 01605 


and 


JOSEPH R. CARTER 
105 Madison Street 
Worcester, Massachusetts 
(812-3531) 


NOTICE OF APPLICATION PURSUANT TO SECTION 6 
(c) OF THE ACT FOR EXEMPTION FROM SECTION 
2(a) (19) OF THE ACT 


NOTICE IS HEREBY GIVEN that State Mutual Securities, 
Inc. (“Corporation”), a diversified, closed-end management 
investment company registered under the Investment Com- 
pany Act of 1940 (“Act”), and Joseph R. Carter (“Carter”) 
(collectively “Applicants”), have filed an application pur- 

suant to Section 6(c) of the Act for an order declaring that 





Applicants submit that the granting of the requested exemp- 






Carter shall not be deemed an “interested person” of the 
Corporation within the meaning of Section 2(a) (19) of the 
Act solely by reason of his status as director of Avco Cor- 
poration ("Avco”). All interested persons are referred to 
the appiication on file with the Commission for a statement 
of the representations made therein, which are summarized 
below. 


Carter, a director and President of Wyman-Gordon Co., a 
producer of impression die forgings, is a member of the 
board of directors of the Corporation. He is also a director 
of Avco which is the parent corporation of the Paul Revere 
Corporation ("Paul Revere”). Paul Revere owns the Paul 
Revere Life Insurance Company (“Paul Revere Life”) which 
in turn owns the Paul Revere Equity Sales Company 
("Sales Company”), a broker-dealer registered under the 
Securities Exchange Act of 1934. Applicants state that the 
only business in which Sales Company is presently engaged 
is the sale of shares of Paul Revere Courier Fund, Inc. 


Applicants state that Carter has no affiliation with Sales 
Company other than as a director of Avco. Carter, who 
presently receives a director's fee of $9,000 per year from 
Avco, does not own any securities issued by Avco. 


Applicants contend that Carter is not subject to any con- 
flicts of interest as a result of his being a director of Avco 
since his activities in that capacity are isolated from and 
independent of any business activities of the Corporation 
and of State Mutual Life Assurance Company of America 
and its subsidiary, Colonial Management Associates, the 
investment advisers of the Corporation. Applicants further 
represent that Carter, in his capacity as a director of Avco, 
has no supervisory authority over, or direct responsibility 
for, or anything else to do with the management or oper- 
ation of Paul Revere Life or any subsidiary thereof. More- 
over, Applicants state that the Sales Company does not sell 
shares of the Corporation or engage in portfolio securities 
transactions with or on behalf of the Corporation. The 
Corporation is not engaged in a continuous offering of its 
shares and has no principal underwriter. 


Applicants assert that Sales Company would not be con- 
sidered by the Corporation as a potential firm through 
which to execute securities transactions or sell Cor- 

poration shares. The Corporation represents that, so long 

as Carter remains a director of the Corporation, it will not 
knowingly purchase any securities from or through, or sell 
any securities to or through Avco, or any subsidiary of Avco 
and Avco, or any subsidiary of Avco, will not knowingly be 
permitted to participate in any distribution of Corporation 
shares. 


Section 2(a) (19) of the Act, as here pertinent, defines an 
interested person, when used with respect to an investment 
company or its investment adviser, to include any broker or 
dealer registered under the Securities Exchange Act of 
1934, or any affiliated person of such a broker or dealer. 
Section 2(a) (3) of the Act defines an affiliated person of 
another person to include any director, officer, or employee 
of such other person. 


By reason of his being a director of Avco, which indirectly 
owns Sales, a broker-dealer, Carter may be deemed an 
“interested person” of the Corporation and its investment 
advisers. 
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Section 6(c) of the Act provides that the Commission may, 
upon application, conditionally or unconditionally exempt 
any person from any provisions of the Act to the extent 
that such exemption is necessary or appropriate in the pub- 
lic interest and consistent with the protection of investors 
and with the purposes fairly intended by the policy and 
provisions of the Act. 


Applicants submit that it would be appropriate in the pub- 
lic interest to exempt Carter from the definition of “inter- 
ested person” so that the Corporation, which desires the 
preponderant part of its board of directors to consist of 
persons not so categorized, may include Carter among such 
persons. Applicants contend that Carter should be 
exempted from the definition of an “interested person” be- 
cause his affiliation with Avco does not and will not im- 
pair his independence in acting on behalf of the Cor- 
poration and the shareholders of the Corporation and 

that such exemption would, therefore, be consistent with 
the protection of investors and the purposes of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than January 29, 1974, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reasons for such request and the issues of fact 
or law proposed to be controverted, or he may request that 


he be notified if the Commission shall order a hearing there- 


on. Any such communication should be addressed: Secre- 
tary, Securities and Exchange Commission, Washington, 

D. C. 20549. Acopy of such request shall be served per- 
sonally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon applicants at the addresses stated above. Proof of 
such service (by affidavit, or in case of an attorney-at- 

law, by certificate) shall be filed contemporaneously with 
the request. At any time after said date, as provided by 
Rule O-5 of the rules and regulations promulgated under 
the Act, an order disposing of the Application herein will 
be issued as of course following January 29, 1974, unless 
the Commission thereafter orders a hearing upon request or 
upon the Commission’s own motion. Persons who re- 


quest a hearing, or advice as to whether a hearing is ordered, 


will receive notice of further developments in this matter, 
including the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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Litigation Release No. 6188/January 2, 1974 
SEC v. UNITY SECURITIES CORP., et al. (C.D. CA) 


Gerald E. Boltz, Administrator of the Los Angeles Regional 
Office of the Securities and Exchange Commission, today 
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announced that the Honorable A. Andrew Hauk, United 
States District Judge for the Central District of California at 


against Unity Securities Corporation, a Los Angeles broker- 
dealer, permanently enjoining it from further violations of 
the registration and anti-fraud provisions of the Securities 
Act of 1933 and the anti-fraud provisions of the Securities 
Exchange Act of 1934; against Hunter Brooks Brashier 
(Brashier) of Canoga Park, California, President and Chair- 
man of the Board of Unity Capital Corporation of America 
which wholly owns Unity Securities Corporation, Leonard 
Friedman (Friedman) of Sherman Oaks, California who was 
Chairman of the Board and President of Orecraft, Inc., and 
Orecraft, Inc., a Utah corporation whose offices are at 
6355 Topanga Canyon Bivd., Woodland Hills, California, 
permanently enjoining them from further violations of the 
registration and anti-fraud provisions of the Securities Act 
of 1933 and anti-fraud provisions and reporting require- 
ments of the Securities Exchange Act of 1934; against 
Stephen Hunsaker, a Salt Lake City registered representative, 
permanently enjoining him from further violations of the 
anti-fraud provisions of the Securities Act of 1933 and 
Securities Exchange Act of 1934; and against Unity Capital 
Corporation of America, permanently enjoining it from 
further violations of the reporting requirements of the Securi: 
ties Exchange Act of 1934. The order was entered upon 
consent of the parties who neither admitted nor denied the 
allegations and upon the representation by Friedman that 
he had sold all of his Orecraft stock and warrants for 
$50,000 and had paid that amount back to Orecraft. In 
addition to enjoining said defendants from future violations 
of the federal securities laws, the court also ordered that: 


Los Angeles, on December 20, 1973 entered an order 4 i 


(1) Brashier, Friedman, Unity Capital and Ore- 
craft were to file within 30 days after entry of 
the order certain reports with the Commission. 


(2) Brashier and Friedman were each to repay 


$2,500 to Orecraft; and 
(3) Friedman was to resign from all corporate 
offices he held in Orecraft. 





Litigation Release No. 6189/January 2, 1974 


SEC v. LSL CORPORATION, et al 
(E.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
today announced that Federal District Judge William W. 
Justice at Tyler, Texas entered orders of permanent injunc- 
tion by consent against Charles D. Adams, Harrison, Ar- 
kansas, formerly of Denton, Texas, Reynolds Griffith, 
Denton, Billy J. Tucker, Dallas, Texas on December 7, 
1973 and Jack H. Browder, Denton, on December 21, 1973. 


The orders enjoin Adams, Browder, Griffith and Tucker 
from further violations of the anti-fraud provisions and 
Adams, Griffith and Tucker from further violations of the 
false prospectus provisions of the federal securities laws in 
the offer and sale of common stock of LSL Corporation and 
Lifetime Security Life Insurance Company, both of Denton 
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Adams, Browder, Griffith and Tucker consented to the 
orders of permanent injunction without admitting or deny- 
ing the allegations in the Commission’s complaint filed Oc- 

tober 31, 1973 in Federal District Court at Sherman, Texas. 


For further information see Litigation Release No. 6125. 





Litigation Release No. 6190/January 3, 1974 


SEC v. NEW LIFE TRUST, INC., et al. (SIC Div lowa, 
Civil Action No. 73-145-1) 


John |. Mayer, Administrator of the Chicago Regional Of- 
fice of the Securities and Exchange Commission, today an- 
nounced that on the Commission’s complaint, The Honor- 
able William C. Stuart, United States District Judge for the 
Southern District of lowa, Central Division, at Des Moines, 
on December 14, 1973, entered final judgments of per- 
manent injunction against Lowell D. Condon and American 
Tel Com Corp., two of the defendants, enjoining him from 
further violations of the registration and anti-fraud pro- 
visions of the Securities Act of 1933 and certain of the 
anti-fraud provisions of the Securities Exchange Act of 
1934. The defendants, Lowell D. Condon and American 
Tel Com Corp., without admitting or denying the al- 
legations of the Complaint, consented to the entry of the 
Order. 


For more information see Litigation Releases No. 6020 
and No. 6093. 





Litigation Release No. 6191/January 3, 1974 


U.S. v. JACK ALDRIDGE, JAMES J. PERRAULT and 
SAMUEL P. GOOD, JR. (S.D. IN.) 


John |. Mayer, Administrator of the Chicago Regional Of- 
fice of the Securities and Exchange Commission, and Stan- 
ley B. Miller, United States Attorney for the Southern Dis- 
trict of Indiana, announced that on December 13, 1973 
Judge William E. Steckler, of the United States District 
Court at Indianapolis, Indiana, sentenced defendant Samuel 
P. Good, Jr. to three years imprisonment on each of eight 
counts of securities fraud and five counts of mail fraud, the 
sentences to run concurrently. The violations charged were 
inconnection with the offer and sale of the securities of 
American National Trust and Republic National Trust. 


For further details see Litigation Release Nos. 4291, 4833, 
5075 and 6008. 





Litigation Release No. 6192/January 3, 1974 


U.S. v. WILLIAM J. LYSEN, et al (N.D. E. Div. Ill 73 CR 
265) 


James R. Thompson, U. S. Attorney for the Northern Dis- 


trict of Illinois, and John |. Mayer, Administrator of the 
Chicago Regional Office of the Securities and Exchange 
Commission, announced that on December 12, 1973, 
William J. Lysen was found guilty on twenty-one counts 
for violations of the Mail Fraud Statute and on one count 
for sale of stolen securities in a bench trial before The 
Honorable William J. Bauer, U. S. District Judge for the 
Northern District of Illinois. 


A second defendant, Donald Geel, pled guilty to three 
counts of mail fraud on November 29, 1973. 


The case was a result of a joint investigation conducted by 
the United States Postal Service, Federal Bureau of Investi- 
gation, and the Commission’s Chicago Regional Office. 


For further information see Litigation Releases No. 5168 
and No. 5511. 








TRUST INDENTURE ACT 





TRUST INDENTURE ACT OF 1939 
Release No. 351/January 4, 1974 


A notice has been issued giving interested persons until Jan- 
uary 30, 1974 to request a hearing on an application by 
Panhandle Eastern Pipe Line Company (Panhandle), a Dela- 
ware Corporation, pursuant to Section 310(b) (1) (ii) of the 
Trust Indenture Act of 1939 declaring that the trusteeship 
of The Chase Manhattan Bank under two indentures of 
Panhandle is not so likely to involve a material conflict of 
interest as to make it necessary to disqualify The Chase Man- 
hattan Bank from acting as trustee. 








ACCOUNTING SERIES 





ACCOUNTING SERIES 
Release No. 151/January 3, 1974 


See Securities Act Release No. 5449/January 3, 1974. 
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